Companies House

MRO1 e

Registration of a Charge

Company name: LANGTREE DARESBURY LIMITED
Company number: 07374351

XAQVGXTD

Received for Electronic Filing: 19/06/2015

Details of Charge

Date of creation: 12/06/2015
Charge code: 0737 4351 0001
Persons entitled: LANGTREE LAND AND PROPERTY PLC AS LENDER

Brief description:. THE FREEHOLD PROPERTY TO BE KNOWN AS TECH SPACE 1
AND CURRENTLY FORMING PART OF THE PROPERTY KNOWN AS
SCITECH DARESBURY, KENWICK LANE, DARESBURY WARRINGTON
REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER CH601192.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7374351

Charge code: 0737 4351 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th June 2015 and created by LANGTREE DARESBURY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 19th June 2015 .

Given at Companies House, Cardiff on 22nd June 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED \N e 2045

(1) LANGTREE DARESBURY LIMITED (AS CHARGOR)

(2) LANGTREE LAND AND PROPERTY PLC
{AS LENDER)

DEBENTURE

Pinsent Masons
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\
THIS DEBENTURE is made bn 12 Juwxe- 2015
BETWEEN:-

[¢)] Langtree Daresbury Limited (s company registered In ‘England and Wales} with
company number 07374351 whose registered office Is at Centrix House, Crow Lane
East, Newton Le Willows, St Helens, Merseyside WA12 OUY (the "Chargor") and

@ LANGTREE LAND AND PROPERTY PLC, 3 company incorporated in England and
Wales wilh reglstered number 01604509 and whose ragistared office Is at Centrix
Holige, Crow Lans East, Newton Le Willows, 8t Helens, Merseyside WA12 oUY (the
“Lendar"),

THIS DEED WITNESSES as follows:-
1. INTERPRETATION
151 Detinitions

In this Debenture:-

*Account” meang any account opened or maintained by the
Chargor at any bank or financial institution

"Charged Property" means.all the assels and undertaking of the Chargor
which from time 1o Yme are, or purport 1o be, the subject
of the. security created in favour of the Lender by or
pursuant to'this Debenture

"Enforcement Action” means:-

(a) the acceleration of any Secured Liablliles or any
declatation. that any Secured Liabilitles are
prematursly dise’ and payable or payable on
demand

(b) the taking of any steps to. enforce oF require the
enforcement of ‘thls Debenture (including the

crystallisation of any floating charge)

=

—
&

the making of any demand against the. Chargor in
relation to any guaraniee, Indémnily or other
assurance against loss In respect of ahy Sscured
Liabilities

(d) the exerclse of any right of sel-off agalnst the
Chargor . in respect of any Secured Liabliities
excluding any right of set off under a netling
arrangement with the Chargot’s clearing bank

fend

the suing for, commencing or joining of any legal or
arbitration  proceedings against the Chargor 1o
recoverany Secured Liabilities or

G}

o

{f) the petilioning, applying or voting for, or the taking
of any sleps which may lead to any administration,
whiding-up, insolvency or dissolution of of in refation
to the Chargor

CANRPorbhACTIVEMDUERYI61449784_5.D0C




*Enforcement Date”

"Evant of Default"

"Fixed Plantand
Equipment”:

"Finance Documents"

"Fixtures™

"Insurances”

"Intellectual Property”

"Land"

*Loan Agreement”

“Loose Plant and
Equipment”

means ‘the date on which the Lender first takes
Enforcement Action

means the occurrence of any of the events listed In
Clause 15 (Events of Defaulf) of the Loan Agreement;

means all plant, machinery or equipment of the Chargor
of any kind -which does ‘ot for:any reasch consiifule a
Fixture, but Is now or ‘at any time directly or indirectly
altached by any means and for any purpose to-any land
or building, Whether or not itis removable or intended to
form part of the.land or building

has the meaning glven to 1t in the Loan Agreement

means all things of any kind now or at any time affixed
fo the Land forany purpose, Including, without limitation,
trade and tenants fixtures

means ‘any policy of Insurance or assurance in which
the ‘Chargor has an interest:and all clalms and rebates
of premium under any such policy

means any of the following in which the Chargor has an
Interest:

{a) any registerad intellectual property right in any

territory or jurisdiction, Including, without
limitation, patents, trade marks, service marks,
registered designs, and any similar right in any
ferritory or jurisdiction and any applications :or
right to apply for any of the above

{b) any Invention, copyright, design right or
performance right

(¢} any frade sacrets; know:how and confidential
information and
(d) the benefit of any agreement or licence for the

use of any such right

means any eslate, right ‘or intetest. in or over land,
whether legal or ‘equitable, ‘and wherever the land Is
situaled including, wilhout limitation, ‘any buildings. and
Fixtures ‘on the Land, and the benefit of any covenants
or rights owed to any person or snforceable by him by
yirtue 6f the ownership: possession or-oceupation of Jand
but for ‘these pufposes "Land' excludes heritable
property situated in ‘Scotland

wieans the agresment entered Inte on or around the
date of this Debénture belwesn the Lender and the
Chargor for the provision of a term'loan of £7,000,000;

means, in relation to the Chargor, all plant, machinery,
squipment and motor vehicles now or al any lime
owned by the Chargor as-a oaplial asset which is not




LPAT

“Monetary Claims"

"Notice of Charge or
Assignment”

"Broject Documents”

"Receiver”

‘Related Rights"

"Secured Liabilities”

Fixed Plant.and Equipment
means the Law of Property Act 1925

means all book and other debts and monstary claims
now-or in the future owlng fo the Chargor {whether
alons. or Jointly with any other person), whenaver
payable and whether liquidated or unliquidated, certain
or confingent including, without Bmitation, credit
balances on any Account, and logether with all
chaques, bills of exchange, negotiable Instruments,
credits and securities at any time given in relation 1o, or
{o-secure paymernit-of, any such debt

means a notlce of charge or asslgnment in such form as
may be specified by the Lenter

means;

(a) the Construction Coniract;

(b} the Construction Contract Guarantee;

(¢) the Forward Sale Agreement,

(d) the Performance Bond;

(e) Basa Build Works Agreement; and

{f)  anyother document entered into after the date of
this ‘Agreement and designated as a "Project
Document” by the Lender

means any recelver, recelver and manager or

adminisirative recelver of the whole or any part of the

Charged Properly

mgans In relation to any Charged Property

(a) the procesds of sale of any part of that
Charged Property

() all Hghts under any licence, agreement for
gale or.agreement for lease in respect of that
Charged Property

(c) all  righls, Dbenefits, clalms,  contracts,

warranties, femedies, seclnty, indemnities o
covenants for tifle in respect of that Charged
Properly and

{d) any moneys ‘and proceads pald or payable in
respect of that Charged Property

means all presant and future fiabilities and obligations of
the Chargor to the Lender (whether aciual or contingent
and whether owed doinlly. or severally of In any other
capacily whatsoever) under ot In conhection with the
Finance Doctments-and all present and fulure liabifitles
and obligations of the Chargor Including, in each case,




1.2

1.3

without limitation interest; commission, costs, charges
and-expenses charged by the Lender at rates specified
under the Finance Documents or as othetwise agreed
between it and the Chargor

"Securities” méans all the right, tille and Interest of & Chargor, now
of In the future, in any:-

{a) stocks, shares, bonds, debentures, loan
stocks, or other securilies issued by any
person

(b} warrants, options or other righis to subsciibe,

purchase or otherwise acdquire any stocks,
shares, bonds, debantures, loan slocks or
other securities or Investments Issued by any
petson and

()] units. of other interests in any unit frust or
collective investment scheme

"Security” means a mortgags, charge, pledge; Hen or any other

securily interest securing any obligation of any person
orany other agreemant or arrangement having a similar
sffect

Interpretation

Iii this Dsbenturs, uniess the context otherwise reguires:-

1.24

1.2.2

1.2:3

124
1.2.5

127

1.2.8

words Imporling the singular :shall include the plural and vice versa and
reference to any gender includes the other gender;

the tefm "assets" includes all property, rights and revenues whatsoever, and
wheresoever, present and future;

references 1o ‘a “guarantes” Include an indemnity or any other form of
surety;

an Event of Default is "continuing” If It has not been walved;

all references to documents include all varlations and replacements-of such
documents and supplements o stich documents;

all references 1o a party include references fo lts personal representatives,
permitted assigns anid transferees and its sticcessors intitle;

references to:persons include bodies corporate, unincorporated associations
and parmnerships; -and

words and phrases defined In the Companies Adt 2006 have the same
meanings in this Debenture but the word “company” includes any body
corporate.

Statutes and headings

in this. Debenture:~




1.4

2,

24

22

3.1

131 ahy reference to any statute or statutory Instrament includes any enactment
replacing or-amending itor-any Instrument, order or-regulation made underit
and also. Includes any. past statulory provisions (as from fime to time
modified of re-enacted) which such provision has directly or indirectly
reptaced; and

132  headings ‘are for yeference purposes only and shall not affect the
constiiction of anything In this Debenture,

Clauses and Schedules

In ‘this Debentire ‘references to "Clauses" are 1o the clauses or sub-clauses of this
Debenture and refererices to the "Schedule” are to the ‘schedule to this Debenture.
The Schedule shall be traated as an integral part of this Debenture and references o
this Debenture shall include the Schedule,

COVENANT TG PAY

Secured Liabilities

The Chargor covenants that it will on demand of the Lender pay and dischatge any or
all of the Secured Liabifities when they become due,

Iiiterest’

The Chargor covenants to pay Interest to the Lender upon any sum demanded In
aceordance with Clause 2.1 (Secured Liabiiities) until payment {both before and after
any Judgment) at the rate of iwo per-cent. above the Bank:of England base rate from
fime 16 time.

CHARGES

Mortgages and Fixed Charges

As a continuing security for payment of the Secured Liabllities, the Chargor with full
{itle guarantee charges 1o the Lender all its right, title and Interest from time to ime In
each of the following assetsi-

311 by way of first legal morigage all Land which Is described in Schedule 1 {if
any) and all other Land now vested in the Chargor;

3,12 by way of first fixed charge'all other Land now wvested ih the Chargor (to the
extent not effectively charged by Clause 3.1.1) and ali Land acquired by ths
Chargor after the date of this:Debeniure;
3.4.3° by way of first fixed charge!-
(a) the Securities;
(b) the Intellactoal Property;
{c) the Manaetary Claims;
(d) the Fixed Plant and Equipment;
{e) the Loose Plant and Equipment;

f all monies standing to the. credit of the Account;




3.2

8.3

44

3.5,

{a) the Insurances;

m the Related Rights under orin connection with the Securitles, the
Acoount, ‘the. Insuranves, the Intellectual Properly, the Monetary
Claims, the Fixed Plant:and Equipment and the Loose Plant and
Equipment; and

{ its present and fulure goodwill and uncalled capital,
Floating Charge
As continulng-seausity for paymeiit of the Secured Liabllities; the ‘Chargor with full title
guarantee charges by ‘way of first floaling charge in favour of the Lender the whole of
the Chargor's underfaking and assels, present and futire ‘and ‘wherevar situated,
which ‘are not for any reason effectively charged (whether in law or equity) by way of
fixed securlty by this Debenture, including, without limitation, -ary heritable propetly of
the Chargor situated In Scotland.
Assigatments
As continuing security for payment of the Secured Liabilities, the Chargor with Tull title
guarantse assigns absolutely in favour of the Lender, but subject to the right of the
Chargor ‘to redeem such assignment upon the full payment or discharge of the
Secured Liabllities, its right, title and interest from time to.time ih each of the following
asgelgi-
3.3.1 all rights under each of the Project Documents; and
332  anyagreement o which it is a party and which Is not morlgaged or charged
under Clause 3,1-(Mortgages and Fixed Charges) or assigned under Clause
8.3.1 (Assignments),
together with all Related Rights in respect of such Charged Properly.
Trust

If or to the eyient that for any reason the assignment or ‘charging of any Charged
Property Is prohibited, the Chargor shall hold it on trust for the Lender,

Qualifying Tloating charge

Paragraph 14 of Schadule B1 1o the Insolvency Act 1986 will apply to any fioating
charge created by this Debenture,

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notlce

The Lender may at'any time by notice:In writing to the Chargor convert the floaling
charge created by Clause 3.2 (Floating Charge) with immediate effect into a fixed
charge as regards any property or assets speclfied in the notice If:-

4414 the Enforcement Date has occurred;

4,42  the Lender considers that any of the Charged Property may be In jeopardy
ot In'danger of being sslzed or sold pursuant to any form of legal process; or

4.4.3 the Lender considers that itis necessary In order to protect the prioiity of the
Securlty credted by or pursuant to this Debenture,




4.2

43

5.1

5.2

Crystallisation; Automatic

The floating charge created by Clause 3.2 (Floating Charge) wil automatically be
converted (without notice) with immediate effect Into a fixed ‘charge as:regards all of
the undertaking and assets subject to the floating charge H:-

421 {the Chargor créates or atternpls fo create any Securlly. over any of the
Charged Property; or

422 any zm...mo: lovies ‘or attempts to Jevy ‘any distress, execution or other
progess agalnst-any of the Charged Properly; or

423 - -any step s taken {ncluding the presentation of a petition, the passing ofa
resolution or the making of an application) to appoint a liquidator, provislonal
liguldator, administrator of Recelver iri vaspact of the Chargor, over all or any
patt of its assets, or if such personls appointed.

Crystallisation: Moratorium whers directors propose voluntary arrangement

The floating ‘charge crsated by Clause 3.2 (Floating Charge) may not be converted
into a fixed charge solaly by reason of:-

431 {he obtaining of a moratorium; or

432  anything done with a view o obtaining a moratorium,
under Schedule A1 to the Insolvency Act 1986.

PERFECTION OF SECURITY

Notices of Charge

This Chargor shall deliver to the Lender (or procure delivéry of) Netices of Charge ot
Assigniment duly executed by, or on behalf of, the Chargor:-

544 in respect of the Insurances, on the date. of this Debenture and promptly
upon purchasing any further Inswance after the date of this Debenture;

542  Inrespectof each.Account, on the date of this Debenture and promptly upon
the:opening of any further Account after the date of this Debenturs;

BA3  In respect of éach Project Document on the date of this Debenture and
promplly.upon the entering Into of any furiher Project Documént -after the
date of this Debenture and

51,4 In respect of any other-asset which is the subject of a charge pursuant to
Clause 3.1.3 promptly upon the request of the:Lender from time to time,

ahd In each case shall use all reasonable ‘endeavours to procure that each notice Is
acknowledged by the parly to whom such Notice of Charge or Assignment is
addressed.

Delivery of Documents of Title

The Chargor shall upon the execution of this Debenture {or,; I later, upoh Tecelpt of
entiflernent thereof), deposit with the Lender and the Lender diring the continuance.of
this security shall be entilled to hold all desds, cerlificates and olher dosuments of title
relating to Land, the Securities and the Insurances. In the case of the Securities, the
Chiargor shall also deliver such stock-fransfer forms or other Instruments of transfer
(stamped and executed In blank by the Chargor) as the Lender may request.




6.3

8.1

8.2

Application to the Land Registry

Thie Chargor is to apply io ‘the Land 'Reglstry for 'a restriclion to be eniered on the
proprietorship register of the Hitls 1o the Charged Properly in the form of the restriction
set out below

5314 arestrlction in the following terms:-

*No disposition of the.registered estate by the propriefor of the regisiered estate, or by
ihe proprietor of any registered chargs, Is 1o be registered without a cerlificate signed
by Langtree Land and Properly-plc of Centrix House Crow Lane East Newlon-le-
Willows WA12 9UY or their conveyancer that the provisions of Clause 7.2 of a
Debenture dated [insert.date of the Debenturé] made between (1) Langtree Daresbury
Limited and (2) Langtree Land and Property plc have been complied with or that they
do riof apply to the disposition.”

532 @ nofice that the Lender is under an obligation o make further advances on
the terms and subject to the conditions of the security created by the charge
dated [inseit dafe] In favour of Hinsert name of Lender] has been created for
the purpose of securing stich further advances,

FURTHER ASSURANCE
General

The Chargor shall, at its own expensé, at any timé when required by the Lender,
axecute and deliver to the Lender:»

6.1.1 g valld legal morigage of any Land now or In the fulure owned by the
Chargor;

6.1.2 2 fixed charge over any interest, not capable of being charged by way of
legal morigage; in any Land now or In-the future belonging to the Chargor;

6.1.3 & legal assignment or other fixed mwoi:\.%ﬁ. all or any of the Charged
Praperty; :

6.14  ‘where any of its assets are situated oulside England and Wales, such fixed
seourity (or such sesurity in that jurisdiction most closely :akin to fixed
security) under the law of the place ‘where the assel Js siuated as the
Lender may reguire; and

6.1.5 a notice 160 any third parly of any of the charges or assignmenis created by
orpursuant to this Debenture,

in each case, ih the Lender's standard formi of such other form as the Lender may
require;

Other acts

Withouit prejudica to Clause 6.1 (General), the Chargor shali, at its own expense, at
any fime when required by the Lender, do and concur in all gots or things as the
Lender may deem nécessary or desirablé for the plrpbse of the creation, perfection,
protection of malntenanie of any of the Security Intended to be created by this
Debenture over all or any of the Charged Property or 1o-facilitale the -enforcement of
thal Security, or the:exercise of any powers or discretions Intended to be vested In the
Lenderorany Recelver by this Debenture.




74

7.2

73

8.1

RESTRICTIONS ON DEALING
Negative Pledge .

The Chargor undertakes that 1 shall fot, at ‘ady time during the subsistence of this
Debenture, create or permit {o subsist any ‘Securlty overall orany part of the Charged
Property.

Disposals

The Chargor underlakes that it:shall not (and shall not agree 1o} at any time-during the
subsistence of this Dabenture, except with the prior written consent of the Lender, sel,
transfer, assign, lease or hire out, factor, discount, licence, lend, part with its Interest In
or otherwise dispose of any of the Charged Property or permit the same to ooeur, or
agree to do-any.of the foregoing, provided that; until:-

724 the floating charge created by Clause 3.2 (Floating Charge) Is converted into
o fixed charge; or

722 the occurrence of the Enforcement Date,

the Chargor may hold, enjoy and deal with the Charged Property which lis not at the
relevant time exprassad to be subject to a fixed charge.or morlgage.

Exercise of Rights

The Chargor shall not exetcise any of its respective tights and powers in relation 1o
any of the Charged Property In any manner which, in the opinion of the Lender, would
prejudice ihe effecliveness .of, 'or the abliity of the. Lender to realise; the security
created by or pursuant to this Debenture,

LAND

Thi Chargol shall (with the Intent that Hhls Clause 8 (Land) shall apply in relation to all
Land now vested in the Chargor ‘or acquired by the Chargor after the date of this
Debenture):-

Repair and Alterations

841 keep or cause to be kept all bulldings and Fixtures from time 1o time on or in
any of its Land and all:ofher plant, machinery and equipment helonging to it
in good and substantial repair and good working order;

8.1.2 not, ‘without the. prlor wriiten ‘consent of the Lender, make or permit the
making of any alteration or addition to ‘any ‘of its Land (other than Internal
non=structural alteratlons) or commit:or permit-any person to commit any
waste upon orinjure or.in any manner or by any means lessen the value of
its Land or sever or permit to be severed front any of tts Land any Fixlures
except fo the purpose of replacing them as soon as practicable with others
of aqual or greater value; and

8.1.3 petmit:any authorised representative-of the Lender at any time 1o enter any
of its Land for any purpose withoul becoming liable to account as a
mortgages In possession and to Inspéct and test any:work: belng carrled out
and, where any breach -of covenant, defect, disrgpalr or unauthorised
alterallon, Improvement or addition ‘shall b found, remedy all such breaches
and execute all such repalrs of removals:as the Lendar may reguire-within
28 days after notice (or mmediately, in case of emergency);




82

8.3

B84

8.5

8.6

Statutes

8,21 comply with the provisions of all stalutes and the requirement of any
competent authority affecting any of its Land or the use of any of its Land or
anything doné ofi ahy Land; ahd

8:2.2 snsure that all consents and approvals under all statutes and the regulations
and codes of practice of any competent authority affecting any of its Land
have been obtained and are complied with, and prodice on demand such
evidence as the Lender may require to satisfy itself that such congents and
apptovals have been oblained and are complisd with;

Leases .

8:3.1 pay the renls and observe and perform all covenanis, ‘conditions,
agresmenis or obligations. .on lts part 1o be observed .and performed
contained in ‘any lease under which ‘any of iis Land is held by the Chargor
and any licence, consent or approval given under any lease, and use its best
andeavours to enforce observance and performance of the lessor's
covenants in any leass;

832 -not accelerate or defer payment of any moneys payable under any such
lease ‘and where any jease contains a provision for the review of rent
promptly nolify the Lender of any attempt by the lessor f¢ implement a
réview but not agree the Feviewed rent ‘or ‘appolnt ‘o agree to the
appointiment of a third parly to determine a vent review without the prior
wiitten consent of the Lender;

83.3  notto apply for any licence, consent or approval under -any such lease of
any superlot lease without thé prior writien consent of the Lender; and

834 promplly give hotice to the Lender if ‘the Chargor recelves nolice under
section 146 of the LPA of any proceedings are commericed for forfeiture-of
any such lease o any superior lease or the lessor or any superior lessor
reenters or attempls 1o ré-enter thersunder:and at the tequest of the Lender
but at the cost of the Chargor take such steps as the Lender imay fequire In
relation thereto;

Power of Leasing

not, ‘without the prior written cohsent of the Lender;: ‘exercise -any of the powers of
leasing of agresing 1o lease vested in or conferred on morlgagors by common law or
by slatute or create or suffer to be created a tenancy of any description of any of lis
Land or confer of permit 1o be conferied upoi any pérson any conlractual licence,
right of Inferest to ocoupy of use of grant any llcence of permission 1o assign, underlet
or part with possession of the whole or any part of its Land or agree to do anyof the
foregoing, and seclions 99 and 100 of the LPA shall not apply o this Debenture;

Compitlsory Acquisition

not without the-prior writien consent of the Lender enteér Into any negotiations with any
competant. authorily with régard to the compiilsory acquisition of any of Ity Land or
consent 1o the compulsory acquisition of any of its Land, and, If so requested by the
Lender, permit the Lender of its authorised representatives to conduct such
smmom.&_osm of to give such consent on the Chargor's behalf;

Outguings

pay as.and when the same become due all rates, taxes, dutles, charges, assessments
and other outgoings payable In respect of its Land; and

10




87

8.8

91

9.2

Encumbrances
comply with:~

8,71 all obligations, covenants, excéptions, reservafions, licences, -approvals,
conhsents, stipulaions, restrictions. and conditions to ‘which it is subject
including, but without limitation, those relating to any of its Land or the use or
enjoyment of any of its Land or imposed upon the Chargor as owner,
oceupler or user, as the case may be, of any of its Land; and

8.7.2 its ‘obligations under any Security having priority to the Security created by or
pursuantiothis Debenture,

Insurance Clause
The Chargor shallat all times-during the subsistence of this Debenlure:~

8.8.1 keep the Charged Properly insured with those ‘insurances nofmally
maintained by prudent companles carrying orra similar business and with an
insurance officer or underwriters to be approved by the Lender in-writing
from: ime {0 e and otherwise In aceordance with the terms of the Flnance
Documents; and

882 promplly pay all premiums and other moneys payable under all Hs
Insurances-or procure that such Is:done-and not do or omit to do or permitor
suffer to be done or omilted to be done, anything which might render any
Insurance required by this claise void, voldable or uneénforceable.

DEMAND AND ENFORCEMENT

Enforcement

This Debenture shali become enforceable In respect of and against the Chardor-

9.4.1 upon the occurrence of an Event of Default;

9.2  ugon any request being made by the Chargor to the Lender for the
appointiment of a Recelver-or for the Lender to exercise any other power or
righit avallable to it

913  upon the cocuirence of any event causing, or purporling to cause, the
floating charge created by this Debenture to become fixed in relation to any
Charged Property;.or

914  upon the passing ©of any resolution, or the preséntation of a petition, for
winding up ‘of ‘ihe Chargor or the making ‘of an application for an
afminisiration order in relation to the Chargor or the taking of any steps In
relation to the appolntment of an administrator of the Chargor:

Damand for payiment

Any demand for payment, and any other notice fo be given by the Lender under this

Debenture, ‘shall be 1n writing and may bé slghed by any atthorised sighatory on

behalf of the Lender; and may bs made or given o the Chargor at any place of

business of the Chargor, ‘or the registered office of the Chargor:-

9.24 by delivering it to any such place; or
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9.3

10.
10.1

10.2

10.4

9.22 by sending it by first class post {o any such place (in which case It shall be
desmed received al 10.00am on the next Business Day after posting, and
proofof posting shall be proof of delivery); or

9,23 bysending It by fax to any fax nuniber of the Chargor (in which case It shall
be desmed received when sent, ane proof of sending shall be proof ‘of
receipt).

Powers onenforcement

At any time afier this Debenture has become enforceabls, the Lender miay {without
prejudice ‘to any other rights and remedies and withoutnotice to the Chargor) do all or
any of the following:~

0.3:1 exercise the power of sale under section 107 of the LPA together with all
) other powers and rights conferred on morigagees by the LPA, as varied and
extended by this Debeniure; without the restrictions contalned In sections

103 or 109(1) of the LPA; and

93,2 exercise the power of leasing, letting, entering into agreements for leases o
leltings or accepting or agieeing to aceept surrenders of leases in relation to*
any Charged Property, without the restrictions imposed by sections 99 and
100 of the LPA.

RECEIVERS
Appointment

At any time after this Debenlure has become enforceable In respect of-and agalnst the
Chargor, the Lender may appoint any person ‘or persons to be a Receiver or
Recelvers of all or any part of the Charged Properly of the Chargor charged under this
Debanture of an administrator of the Chargor; An"appointment over part only of such
Chatged Properly $hall. nol ‘preclude the Lender from making any subsequent
appolntmant over any other partof such Charged Property.

Appointment in writing

The appeintment of & Recelver shall be in wrlling, and may be signed by any
authorised signatory on behalf of the Lender. Where more than one person Is acting at
any time as Recélver, they shall have powsr to act severally as well as jointly,

Remuneration

The Lender may from time o time detérmine the femuneralion of the Recelver (which
shall not be subject to the limit in section 109(8) of the LPA) and may (subject to the
application of section 45 of the Insolvency Act1986) remove any person from office In
relation 1o all or any:part of the Charged Properly of which he is the Receiver and at
any ime appoint a further or other Recelver of Recelvers over all of any part of such
Charged Property,

Powers

The Recelver shall be the agent:of the Chargor {which shall be solely liable for his
acts, defaulls and remuneration) unless and untll the Chargor goes.into liquidation
from ‘which time hé shall act .as principal and’shall not become the agent of the
Lender, and the Recelver shall have and be entitled to exercise in relation to the
Charged Property all the powers:-

10,41  conferred by ihe LPA on mortgagees in possession and oh receivers
appointed undei the LPA;
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1.1

11.2

124

122

12.3

13,
13,4

10.4.2 of dn administiative recélver set out in Schedule 1 to the Insolvency Act
1086, whether ot not the Recalveris-an administrative receiver;

1043 and ¥ights that an absoluté owner would: have in relation 1o any Charged
Property; and

4044  to.do-all things incidental oF conducive to-any functions, powers, authotitles
of discretions conférrad of vested In the Recelver.

POWER OF ATTORNEY

Appointment )

The Chargor hereby irfevosably and by way of securlty appoints:-

5144 the Lender {whether ornota Recelver has baen appointed); and also
41,1.2  (as a separate appointment) sach Recelver,

severally as the attorney and atorneys of the Chargor with power to-do any act, and
exectite -and deliverany deed or other document, on behalf of and in the'name of the
Chargor, which ihe Chargor could be required to do or ‘exaciite under any provision of
this Debeniure, or ‘which the Lender in its sole opinion may consider necessary or
desirable for perfecting the Lender's litle ‘to any of the Charged Property of the
Chargor or énabling the Lender of the Recélver to exeiclse any of its or his rights or
powers under this Debenture.

Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attornay as is menfioned in Clause 11,1 (Appointment) shall do'or purport to do in the
exercise or purported exerclse of all or any of the powers, acts or other malters
referred {0 In Clauss 11.1 (Appolntment).

APPLICATION OF MONEYS

All sums received by virlue of this Débenture by thé Lender or'the Recelver shall,
subject to the payment of any claim having priority 16 this Debenture, be paid or
applied In the followlng order of prionity:-

first, ‘11 or lowards satisfaction of all costs, charges and expehses. incurred and
payments made by the Lender, of the Recelver (including, without limitation, legal
expenses) and of the remuneration of the Receiver;

secondly, In-or towards payment of the Secured Liabilities in such vrder as the Lender
may atits discrelion require; and

thirdly, as to the surplus (if any), to the persen or parsons entitled to such surplus,

and section 108(8) of the LPA shall not apply,

PROTEGTION OF THIRD PARTIES

Statutory powers

tn favour of any purchaser, the statutory powers of sale and of appointing a Recelver
whiéh are Gonferred upon ihe Lender, as varled and extended by this Debenture, and
all other powers of the Lender; shall be deemed to arise (and the Secured Liabilities

shall be deemed due and payable for that purpose) immediately after the -execution of
this Debenture..




13.2

13.3

14,

141

Purchasers

No purchaser-from or other person dealing with the Lender, any person to whom ithas
delegatad any of its ‘powers, or the Recelver shall be concemed to enquirg whether
any of the powers which they have exercised has arisen of become exercisable, of
whetheér the Secured Liabilities remain outstending or whether any ‘event has
happened 1o ‘authorise the Recelver:to act or as to the propriety or validity of the
exercise of any such power, and the title and posltion of 2 purchaser or ‘such person
shall not be impeachablé by referéncs to any of those matters.

Receipts

The recelpt of the Lender or the Regelver shall be an absolute .and conclusive
discharga to a.purchaser or any other parson dealing with the Lender.

PROTECTION OF THE LENDER AND ANY RECEIVER
No Hability

The Lender and any Receiver shall.not be.liable In respect of ahy loss or damage
which-arises out of the exercise, oraltempted or purported exercise of, or the fallure to
exercise any of thelr respective powers under this Debeniure.

Not mortgagee in possession

Without prejudice to any other provision of this Debenture, eniry Into possession of
any Charged Propeity shall riot render the Lender ot the Recelver fiable:-

14.2.1  foaccountas morlgages in possession;
14.2.2° foranyloss on realisation; or

1423 for any default or omission for which a mortgagee in possession might be
liable,

and if and whenever the Lender or the Receiver enters into possession of any
Charged Property It shall be entitled at any {ime it-or he thinks fit to go-out of such
possassion.

Indemnity

The Chargor shall indemnify and keep indemriffied the Lender, every Recelver, and
any person who acts as the servant, agent, delegate or altorney. of any of them,
against all claims, costs, expenses and liabllities which they may suffer or incur atlsing
In"any. way out of the-taking of holding of this Debenture, the exerclse or purported
exercise of any right, power, autharity or discretion given by it, ‘or ‘any .other act-or
omission In relation to this Debeniure-or the Charged Property.

Currency protection

If any amount due to be pald to the Lender is, for any raason, paid In a currency {the
‘currency of payment") other than the’ currency In which it was expressed to be
payable (the “contractual currency”), the Lender may wherever it thinks fit apply the
amount of the currency of payment received by itin the:purchase, In accordance with
fts normal practice, of the contractual.currency, and if this results In any shortfall below
the amount due in the contractual currency, after deducting all taxes, costs and
cormissions payable in connection with that purchase, the Chargor shall inderinify
the Lender agalnst the amount of the:shorlfall.




14.5

153

15.4

16,

18.1

16.2

18.3

Continuing protaction

The provisions of this Clalise 14 shall coa_scm in full force and effect notwithstanding
wmww M&mmmm or discharge of this Debenture, or the discharge .of any Receiver from
PROVISIONS RELATING TO THE LENDER

Powaers and discretions

The rights;, powers and discretions given to the Lender in this Debenture:-

1611 maybe exercised as often as, and in such manner as, the Lender thinks fit;

1642 are cumulative, and are not ‘exclusive of any of its rights undel the general
faw; and

15.1.3 - may only be walved In writing and specifically, and-any delay in exerclsing,
or non-exercise of, any right, is not @ waiver of it,

Certificates

A ceriificate by ‘an authorised officer of the Lender :as to any sums payable to the
Lerider under this Debenture shall (save In the case of manifest arror) be conclusive
and binding upon the Chargors for all purposes.

Assignment

FheLender may assign this Debenture 1o any successor in tifle to any of the Secured
Liabilities ahd the Lender may disclose any information in its possession relaling to the
Chargor, its affairs or the.Secured Liabilities to any actual or prospective assignee.
Delegation

The Lender may at any limeand from fime o ime delegate by power.of atlorney or In
any other manner to any ‘persen of persons all or any .of the rights, powers and
discretionis which are for the time being exercisable by It under this Debenture.
PRESERVATION OF SECURITY

Continuing Security

This Debenture shall be a conlinuing security o the:Lender and shall. remain in force
until expressly discharged in wiiting by ‘the Lender notwithstanding any intermediate
setllement of account or other matter or fhing ‘whatsoever and shall be withouit
prejudice and In addfifon to any other right, remedy o Security of any kind which the
Lender may have now or &t ahy time in the ‘future for of in rfespect of any of the
Secured Liabilities,

No Merger

This Debenture is in addition 1o, without prajudice to, and shall not merge with, any
othet right, remsdy, guarantee or Security which the Lender may at any time hold for
any other Secured Liabllities,

Waiver of Defences

Neither the Security -created by. this Debenture nor the obligations. of the Chargor
under this Débenture will be affected by an act, omission, matler or thing which, but
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16.4

16.5

16.6

for this Clause, would reduce, release or prejudice that Security or ‘any of those
obligations {whether or not known 1o it or the Lender) including:-

1831  any lime, waiver or consent granted to, ‘or composition with, the Chargor or
other person;

16.3.2  the release -of the Chargor ‘or any other person under the terms ‘of any
composifion of arrangement with any person;

16,33 the taking, varlation, compromise, exchange, renewal, -enforcement or
release of, or refusal or neglect 1o perfect, ‘take up or ‘enforce, any rights
agalnst, or Security over, assets of the:Chargor or-other person or any non-
presentatioh or non-observance of any formalily .or other reguirement In
respect of any Instrument or any fallure ‘to realise the full value of any
Securlly,

16.3.4  any incapacity or lack of power, atthority or legal personality of or
dissolution or change in the meémbers or status of the Chargor of any olhier
person; of

16.3.6  aninsolvency, liquidation, administration o simltar procedtire.
Order of Recotirse

This Debenture may be enforced against the Chargor without the Lender first having
recoursa to any other right, remedy, guatantee or Security held by or avallable to any
of them,

Suspense Accounts

The Lender inay, without prejudice to-any other rights it may have, at any time and
from fime to time place (and keep for such time as it may think prudent) any moneys
recelved, recovered of realised under or by virtue of this Debenture on a separale or
suspense account 1o the credit either of the Chargor or, at the sole discretion of the.
Lender I an Event of Defalilt has ceccurred of the Lender as the Lender shall think fit
without any Intermediate ‘obligation on the Lender's part to apply the sanmie of any part
of It In or towards the discharge of the Secured Liabllities,

New Accounts

if the Lender receives nolice of any subsasgusnt charge or other security interest
affecting any of the Charged Property, the Lender shall be entilled fo close the
Chargot's then current account or accounts and to.open a new aceount or accounts
for the Chargor, If he Lender does not operi a new account or accounts immediately
on receipt of siuch notice It shall nevertheless be treated as if It had done so af the
{ime when it recelved such nolice, and -as from that time all payments mads for the
credit of the Chargor shall be credited or'be treated as having been credited to such
new account o accounts -and shali 'not operate 1o Teduce the amount due from the
Chargor 1o the Lender at the. time whin It recelved such notice,

Rainstatement

If-any payment by the Chargor or discharge given by the Lender (whetherin respect of
the obligatiohs of the Chargor of :any Securlty for those obligations-er otherwise) is
avolded or reduced as a result of Insolvency, liquidation, administration or any similar
event-

16:74  ‘theliability of the Chargor and the Security created by this Diebenture shall
continug ‘a8 if the paviment, -dischargs, avoidance: or reduction had not
oocuried; and




17.2

18.
184

182

16.7.2  he Lender shall be'entilied to'recover the value o amount of that mmoc..‘_.é or
payment from ‘the Chargor, as if the payment, discharge, avoldance .or
reduction had not occurred.

RELEASE

Upoh the irrevocable and unconditional payment and discharge In full of the Secured
Liabiities, the Lender shall, or shall procure that its appointees will, at the request and
cost of the Chargor:-

4744 release the Charged Properly from this Debenture; and

174.2  re-assign the Charged Property that has beén assigned to the Lender under
this Debaenture.

Sention 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Debenture.

MISCELLANEOUS PROVISIONS
Severahility

i any provision of this Debenture is iilegal, invalid or urenforceable in‘any jurisdiction,
that shalf not affect-

18:4.1  the validity or enforceability of any other provision, in any jurisdiction; of

184.2 ‘the validity or enforceabllity of that particular provision, in any other
Jurisdiction,

Costs, charges and expenses

All costs, charges and expenses Incuried or pald by the Lender or by the Recelver In
the exercise of any power or right glven by this Debenture or in relation to-any consent
requested by the :Chargor; or in perfecling or otherwise In connection with this
Debenture or the Charged Propsity,-all sums recoverable under Clause 14 (Profection
of the Lender and any Recelver) and all costs of the Lender (o1 an indetinity basis) of
all proceedings for the enforcemant of ihis Debenture or for obtaining ‘payment of
Thoneys by this Debenture secured, shall be recoverable from the Chargor as debls,
and-shall bear interest until payment at the rate or rates applicable to the account to
which they ‘are debited; or; if there Is no such rate, at 2 par cent. over the Bank of
England bage rate from time to time.

Confracts (Rights of Third Parties) Act1999

The Lender, any Recelver and thelr respective officers, employees arid agents may
shforce any term of this Debenture which purports to confer a benéfit on that person,
but no other person who ‘Is not a ‘parly fo this Deberitute has .any right under the
Gontracts (Rights:of Third Parties) Act 1990 (the "Third Parties Act") fo enforce orto
enjoy the benefit of any term of this Debenture.

Counterparts
This Debentiire may be executed in any number of counterparts, ‘and this has the

same -effect as If the signatures ‘on the counterparts were on a single ‘copy of this
Debenture:
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19. . . - NOTICES

9.4 Communications in Writing

Each communlcation o be made undet-or In connection with this Debenture shall be
made in writing and, unless otherwise stated, shall be made by fax or jetter.

9.2 Addresses

The address and fax number for any communication or documaent to be made or
delivered under or In connaetion with this Debenture is:-

1921

19.2.2

19.3 ‘Delivery

1931

19.3.2

i the case of the Lender: ;

Centrix Hotise
Crow Lane East
Newton-le-Willows
wWA129UY

Fax: +44(0)1926 273001
Attention: Richard Alnscough

in theicase of the Chargor:

&fo John King
FDR Law

21 Bold Strest
Warrington
England

WA1 1DG

Fax: 01925 230616

Attention: Johin Kiny

or any substitute ‘address, fax number, or department -or ‘officer as the
Chargor may notify to the Lender {or the Lender may notify to the Chargor, if

a’change is made by the Lender) by not less than five Businsss Days'
notice,

Any communication or dosument made or delivered by one person to
another-under or In-connection with this Debenture will only be effective:-

(a) if by way of fax, when received Iri lagible form; or

(b) if by way.of letter; when It has beer feft at the relevant address or
five Business Days after being deposiied in the post postage
prepald in anenvelope addressed to It at that address.

Any communication or document o be made or delivered to the Lender wil
be effective only when actually received by the Lender,

20, GOVERNING LAW

This Debenture and any non-coptractual obligations arising out .of or in connection
with it are governed by English law.

EXECGUTED AND DELIVERED AS A DEED by the Chargor and executed by the Lender on the
date set out at the beginning of hils Debenture,
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The Chargor

mxmcc._.mw?:”:e.am_?mag:3__ v
the date hereof) AS A DEED by )
LANGTREE &zmw URY LIMITED )

acting by A INGAIO A

Director

in the presence of:-

Signature of withess: \ H R

Namoofwiness:  CVVH FORGHAWS DAVIES RIDGWAY LLP
21 BOLD STREET

Address: WARRINGTON

CHESHIRE WAT 10F
The Lender

EXECUTED (but not dslivered until )
the date hereof) AS A DEED by )
LANGTREE LAND AND PROPERTY PLC )

acting by R _‘\,OSA,\A

(32 eﬁ.f&m e
Director

in the presence of:~
Signature of witness: \

Naime of withess: QO@K; [ N, 1 .,Lw—
Address: o

FORSHAWS DA
ST BoL ST VIES RIDGWAY LLP

WARRINGTON
GHESHIRE WA1 1DF

20







Srenk

e

W el

Sueins

NOSEOH quvddIns

g2 a
=

oS

=y

5

=

eniisinid G
e s i




SCHEDULE 1
DETAILS OF LAND

The freehold property to be khown as Tech Space 1 belng:the land edged red on the plan
attachad to this Schedule (but éxcluding theland edged blue on the plan attached) and
currently forming part of the property known as SciTech Daresbury, Keckwick Lane, Daresbury
Warrlhgton registered at HM Land Regisiry under Title Number ‘CH601192




